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NOT VOTING—16

Barragan DeGette Perry
Bridenstine DesJarlais Pocan
Brooks (AL) Garamendi Polis
Clyburn Gomez Smith (NE)
Collins (NY) Hill

Cummings Nadler

ANNOUNCEMENT BY THE SPEAKER PRO TEMPORE

The SPEAKER pro tempore (during
the vote). There are 2 minutes remain-
ing.
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So the resolution was agreed to.

The result of the vote was announced
as above recorded.

A motion to reconsider was laid on
the table.

PERSONAL EXPLANATION

Mr. PERRY. Mr. Speaker, | was unavoidably
detained. Had | been present, | would have
voted “Yea” on rollcall No. 592, and “Yea” on
rollcall No. 593.

———

MAKING IN ORDER
CONSIDERATION OF H. RES. 599

Mr. NEWHOUSE. Mr. Speaker, I ask
unanimous consent that it be in order
at any time to consider H. Res. 599 in
the House, if called up by the chair of
the Committee on Foreign Affairs or
his designee; that the resolution be
considered as read; that the previous
question be considered as ordered on
the resolution and preamble to adop-
tion without intervening motion or de-
mand for division of the question ex-
cept for 1 hour of debate equally di-
vided and controlled by Representative
ROYCE of California and Representative
KHANNA of California or their respec-
tive designees; and that mnotwith-
standing any previous order of the
House, the provisions of section 7 of
the War Powers Resolution, 50 U.S.C.
1546, shall not apply to H. Con. Res. 81.

The SPEAKER pro tempore. Is there
objection to the request of the gen-
tleman from Washington?

There was no objection.

———

PERSONAL EXPLANATION

Ms. JACKSON LEE. Mr. Speaker, 1
was unavoidably detained with con-
stituents when rollcall vote No. 592 was
cast on the floor of the House, the mo-
tion on ordering the previous question
on the rule. If I had been present, I
would have voted ‘‘no.”

———

COMMUNICATION FROM THE
CLERK OF THE HOUSE

The SPEAKER pro tempore laid be-
fore the House the following commu-
nication from the Clerk of the House of
Representatives:

OFFICE OF THE CLERK,
HOUSE OF REPRESENTATIVES,
Washington, DC, November 1, 2017.
Hon. PAUL D. RYAN,
The Speaker, House of Representatives,
Washington, DC.

DEAR MR. SPEAKER: Pursuant to the per-
mission granted in Clause 2(h) of Rule II of
the Rules of the U.S. House of Representa-
tives, the Clerk received the following mes-
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sage from the Secretary of the Senate on No-
vember 1, 2017, at 11:44 a.m.:

Appointments:

Virgin Islands of the United States Centen-
nial Commission.

With best wishes, I am

Sincerely,
KAREN L. HAAS.

———

ANNOUNCEMENT BY THE SPEAKER
PRO TEMPORE

The SPEAKER pro tempore (Mr.
ROGERS of Kentucky). Pursuant to
clause 8 of rule XX, the Chair will post-
pone further proceedings today on mo-
tions to suspend the rules on which a
recorded vote or the yeas and nays are
ordered, or votes objected to under
clause 6 of rule XX.

The House will resume proceedings
on postponed questions at a later time.

ENCOURAGING PUBLIC OFFERINGS
ACT OF 2017

Mr. HUIZENGA. Mr. Speaker, I move
to suspend the rules and pass the bill
(H.R. 3903) to amend the Securities Act
of 1933 to expand the ability to use
testing the waters and confidential
draft registration submissions, and for
other purposes, as amended.

The Clerk read the title of the bill.

The text of the bill is as follows:

H.R. 3903

Be it enacted by the Senate and House of Rep-
resentatives of the United States of America in
Congress assembled,

SECTION 1. SHORT TITLE.

This Act may be cited as the ‘“‘Encouraging
Public Offerings Act of 2017”°.

SEC. 2. EXPANDING TESTING THE WATERS AND
CONFIDENTIAL SUBMISSIONS.

The Securities Act of 1933 (156 U.S.C. 77a et
seq.) is amended—

(1) in section 5(d)—

(A) by striking ‘“‘Notwithstanding’’ and in-
serting the following:

‘(1) IN GENERAL.—Notwithstanding’’;

(B) by striking ‘‘an emerging growth com-
pany or any person authorized to act on be-
half of an emerging growth company’ and
inserting ‘‘an issuer or any person author-
ized to act on behalf of an issuer’’; and

(C) by adding at the end the following:

‘“(2) ADDITIONAL REQUIREMENTS.—

‘“(A) IN GENERAL.—The Commission may
issue regulations, subject to public notice
and comment, to impose such other terms,
conditions, or requirements on the engaging
in oral or written communications described
under paragraph (1) by an issuer other than
an emerging growth company as the Com-
mission determines appropriate.

‘(B) REPORT TO CONGRESS.—Prior to any
rulemaking described under subparagraph
(A), the Commission shall issue a report to
the Congress containing a list of the findings
supporting the basis of such rulemaking.”’;
and

(2) in section 6(e)—

(A) in the heading, by striking ‘‘EMERGING
GROWTH COMPANIES’ and inserting ‘‘DRAFT
REGISTRATION STATEMENTS”’;

(B) by redesignating paragraph (2) as para-
graph (4); and

(C) by striking paragraph (1) and inserting
the following:

‘(1) PRIOR TO INITIAL PUBLIC OFFERING.—
Any issuer, prior to its initial public offering
date, may confidentially submit to the Com-
mission a draft registration statement, for
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confidential nonpublic review by the staff of
the Commission prior to public filing, pro-
vided that the initial confidential submis-
sion and all amendments thereto shall be
publicly filed with the Commission not later
than 15 days before the date on which the
issuer conducts a road show (as defined
under section 230.433(h)(4) of title 17, Code of
Federal Regulations) or, in the absence of a
road show, at least 15 days prior to the re-
quested effective date of the registration
statement.

‘“(2) WITHIN ONE YEAR AFTER INITIAL PUBLIC
OFFERING OR EXCHANGE REGISTRATION.—ANy
issuer, within the one-year period following
its initial public offering or its registration
of a security under section 12(b) of the Secu-
rities Exchange Act of 1934, may confiden-
tially submit to the Commission a draft reg-
istration statement, for confidential non-
public review by the staff of the Commission
prior to public filing, provided that the ini-
tial confidential submission and all amend-
ments thereto shall be publicly filed with the
Commission not later than 15 days before the
date on which the issuer conducts a road
show (as defined under section 230.433(h)(4) of
title 17, Code of Federal Regulations) or, in
the absence of a road show, at least 15 days
prior to the requested effective date of the
registration statement.

*“(3) ADDITIONAL REQUIREMENTS.—

‘““(A) IN GENERAL.—The Commission may
issue regulations, subject to public notice
and comment, to impose such other terms,
conditions, or requirements on the submis-
sion of draft registration statements de-
scribed under this subsection by an issuer
other than an emerging growth company as
the Commission determines appropriate.

‘(B) REPORT TO CONGRESS.—Prior to any
rulemaking described under subparagraph
(A), the Commission shall issue a report to
the Congress containing a list of the findings
supporting the basis of such rulemaking.”.

The SPEAKER pro tempore. Pursu-
ant to the rule, the gentleman from
Michigan (Mr. HUIZENGA) and the gen-
tleman from Illinois (Mr. FOSTER) each
will control 20 minutes.

The Chair recognizes the gentleman
from Michigan.

0 1400

GENERAL LEAVE

Mr. HUIZENGA. Mr. Speaker, I ask
unanimous consent that all Members
may have 5 legislative days in which to
revise and extend their remarks and to
include extraneous material on this
bill.

The SPEAKER pro tempore. Is there
objection to the request of the gen-
tleman from Michigan?

There was no objection.

Mr. HUIZENGA. Mr. Speaker, I yield
myself such time as I may consume.

Mr. Speaker, over the last two dec-
ades, our Nation has experienced a 37
percent decline in the number of U.S.
listed companies—public companies.
Equally troubling, we have seen the
number of publicly traded companies
fall to around 5,700. These statistics are
concerning because they are similar to
the data we saw in the 1980s when our
economy was less than half its current
size.

Mr. Speaker, since 2000, the average
number of initial public offerings, or
IPOs, has fallen to approximately 135
per year, which pales in comparison to
the more than 450 IPOs filed per year in
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the early 1990s. Notably, there has not
been a corresponding downward trend
in the creation of new companies over
that same period. This demonstrates
that the regulatory costs associated
with going public is deterring new and
emerging companies from making the
decision to go public.

Now, you may ask: Why is this im-
portant?

Well, first of all, it is preventing our
capital markets from reaching their
full potential, which sounds very aca-
demic and pie in the sky.

What does that mean, though?

What it really means is that it is not
allowing Mr. and Mrs. 401(k) from par-
ticipating in the economic successes
that we have seen lately.

Federal securities regulations are
typically written for large public com-
panies, and this one-size-fits-all frame-
work imposes a disproportionate bur-
den on small and emerging companies
looking to go public.

The 2012 Jumpstart Our Business
Startups Act, or JOBS Act, which was
a bipartisan bill signed into law by
President Obama, created a new type of
issue called an emerging growth com-
pany, which allowed these so-called
EGCs with less than $1 billion in rev-
enue to be allowed to communicate
with potential investors before an ini-
tial public offering and file confidential
draft registration statements with the
Securities and Exchange Commission.

On June 29, 2017, the SEC extended to
all companies the option of submitting
in advance draft registration state-
ments for IPOs and follow-on offerings
within 1 year of an IPO.

H.R. 3903, the Encouraging Public Of-
ferings Act, would ensure that all
issues making an IPO would be allowed
to communicate with potential inves-
tors before an offering and file con-
fidential draft registration statements
with the Securities and Exchange Com-
mission. In other words, we are going
to codify what the Securities and Ex-
change Commission has said we should
be doing.

H.R. 3903 simply codifies that prac-
tice into law and it will allow these
companies to finalize their registration
documents without undue expectations
from outside influences, and it allows
companies to time their offering with
the market before making their Form
S-1s public and beginning an investor
road show.

I commend the bipartisan work of
Representatives BUDD and MEEKS on
this important bill to ensure that H.R.
3903 applies to all companies, without
losing valuable investor protections—a
key element in this.

This bill will also help encourage
companies to go public, and I encour-
age all of my colleagues to vote in
favor of H.R. 3903.

Mr. Speaker, I reserve the balance of
my time.

Mr. FOSTER. Mr. Speaker, I yield
myself such time as I may consume.

Mr. Speaker, I rise today in support
of H.R. 3903. This bill will expand the
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ability of companies to test the waters
prior to going public and to submit
confidential filings for feedback from
the SEC staff prior to filing of an IPO.

The JOBS Act of 2012 created these
mechanisms for emerging growth com-
panies. Emerging growth companies
are those with less than $1 billion in
revenue, $700 million in public float,
and $1 billion in nonconvertible debt.
The JOBS Act enabled these companies
to speak to institutional investors
prior to an IPO without it being con-
sidered an unregistered offering for
sale of securities.

The definition of a securities offering
is appropriately broad to protect inves-
tors and ensure transparency in our
markets by requiring registration and
significant disclosures. However, com-
panies considering a public offering
should be able to talk to the most so-
phisticated investors in the markets,
large institutional investors, to gauge
the interest in the offering. Having
that ability will help encourage public
offerings because it enables companies
to realize efficiencies in assessing de-
mand.

Research-intensive firms are more
likely to test the waters because it
lowers the cost of proprietary disclo-
sure. These are the firms that drive
economic growth by bringing new ideas
to market.

Research is obviously a passion of
mine, having founded a company that
was based on my intellectual property
and subsequently designing particle ac-
celerators as a physicist at Fermi Na-
tional Lab. It is the new ideas that
grow our GDP and improve the stand-
ard of living for all Americans.

Moreover, new businesses with new
ideas do more to grow the economy
than incumbents with new ideas or just
acquisitions. The public market pre-
sents an opportunity for small busi-
nesses to become big businesses with-
out being bought out.

Additionally, this bill would allow
companies of all sizes to file confiden-
tially forms with the SEC. This allows
the firm to receive feedback without
making inappropriate or unrequired in-
formation public. Disclosing the cor-
rect information helps the markets un-
derstand risks and price an offering ap-
propriately.

The bill also includes a provision giv-
ing the SEC discretion to ensure that
these mechanisms are used in a way
that benefits markets and investors.
The U.S. capital markets are the deep-
est and most liquid in the world, and
this bill will help more companies tap
into that capital and grow our econ-
omy.

Mr. Speaker, I urge broad support for
this bill today, and I reserve the bal-
ance of my time.

Mr. HUIZENGA. Mr. Speaker, I am
pleased to yield 5 minutes to the gen-
tleman from North Carolina (Mr.
BUDD), the sponsor of this very impor-
tant legislation.

Mr. BUDD. Mr. Speaker, I thank the
gentleman for yielding.
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Mr. Speaker, I rise today in support
of the Encouraging Public Offerings
Act, a bill that the gentleman from
New York (Mr. MEEKS) and I have
worked on together, and I thank him
for that.

I also thank the Financial Services
Committee, in particular, the staff and
the subcommittee chairman, Mr.
HUIZENGA.

I also thank the chairman, the gen-
tleman from Texas (Mr. HENSARLING).
His leadership of this committee and
his devotion and fidelity to the con-
servative principles are legendary. His
retirement will be a great loss to this
institution. The Hensarling legacy of
conservative leadership will not be for-
gotten, and I am certain that his next
chapter will be as great as this one. He
will be missed by all, especially by
those of us—myself among them—who
share his vision and his limited govern-
ment principles.

Mr. Speaker, no other country has a
better history of connecting money
with vision than the United States of
America. We rightfully celebrate our
legendary entrepreneurs: Steve Jobs,
Bill Gates, Andrew Carnegie, Tom
Davis, John Rockefeller, and a whole
host of others who built the companies
that drive our economy. None of those
men could have done what they did
without capital. None of them could
have done what they did without inter-
mediaries to connect that capital to
their vision.

So, Mr. Speaker, the depressing truth
is that our capital markets are the big-
gest, strongest, and most transparent
connectors between money and vision,
and they are not where they once were.
We have the same number of public of-
ferings on our stock exchanges that we
did in the 1980s, when the economy was
much smaller. We have lost 50 percent
of our public companies since the 1990s,
and more and more companies choose
to go private, or they never even sell
their shares to the public.

The hope is that, with this bill, we
will increase the desire of companies to
go public, getting our financial mar-
kets back to being the number one
method for capital formation. To that
end, our bill does three things:

First, it allows the companies to file
their paperwork for going public with
the SEC confidentially. That way, if
there is an error or a discrepancy in
the documents, the company can work
it out with the agency without getting
embarrassed in public or exposing in-
formation to competitors.

Second, it allows all companies to
confidentially file their paperwork for
a second stock sale after an initial pub-
lic offering. Again, the point being to
allow for a dialogue between the com-
pany and the regulator.

Third, it also allows all companies
considering an IPO to talk to sophisti-
cated investors and qualified institu-
tions and see if these investors might
want to buy their stock before offering
it to the public, which is called ‘‘test-
ing the waters.” It is hard to know if
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you should sell a product if you can’t
check and see if there is anyone out
there who even wants to buy it.

Mr. Speaker, these changes to the se-
curities laws have received broad sup-
port. I want to quote the SEC chair-
man on this when he spoke at a hear-
ing in our committee. He said: ‘““The
initial data is positive. Not just people
using it, but people saying, Thank you,
we intend to use it. Both from an IPO
perspective, but also from the perspec-
tive on follow-on offerings that occur
in the first year . . . if there is any ad-
verse views, I'd like to hear them. We
haven’t heard any.”

The Center for American Progress,
which has not traditionally been
friendly to relaxing financial regula-
tions, has said that these reforms,
which were made available to smaller
companies in the JOBS Act, were some
of the most successful provisions in
that law. This bill applies them to all
companies, not just those with a cer-
tain amount of revenue.

Finally, the Treasury Department
gave favorable mention to these re-
forms in its report on the capital mar-
kets earlier this year. This bill passed
out of the House Financial Services
Committee with unanimous support.

Mr. Speaker, the numbers on public
companies are clear. We have a prob-
lem. The experts are clear that the
changes in the Budd-Meeks bill would
be a positive step towards fixing the
problem. Similar bipartisan reforms
have seen great success in the past.

Mr. Speaker, I urge support.

Mr. FOSTER. Mr. Speaker, I would
like to, first off, reiterate my support
of this bill. It is the sort of common-
sense, bipartisan fix that will make an
incremental improvement to our public
markets.

However, I would also like to empha-
size what I believe is the real threat to
the health of our public markets,
which is the concentration of wealth at
the very top. It is no secret that the
competition to our public markets are
private equity and venture capital, and
these are investment instruments
largely, almost entirely, under the con-
trol of the very wealthy.

We are, this week, going to begin de-
bate on a tax bill that will decide, to a
large extent, whether we accelerate or
decelerate the concentration of wealth
at the very top. I just want to empha-
size that connection to make everyone
understand that the continued health
of our public markets, which histori-
cally have been such an important con-
tributor to middle class investment in
growing businesses. So I want people to
consider that as we debate this bill,
which I fully support, and, as well, the
variety of important issues that we de-
bate that really affect the distribution
of wealth in this country.

Mr. Speaker, I yield back the balance
of my time.

Mr. HUIZENGA. Mr. Speaker, I am
pleased to yield such time as he may
consume to the gentleman from Ohio
(Mr. DAVIDSON), a member of the Fi-
nancial Services Committee.
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Mr. DAVIDSON. Mr. Speaker, access
to capital is crucial to promoting a
thriving U.S. economy. It allows com-
panies to invest in growth and to de-
velop new and innovative products and
services. Historically, companies seek-
ing a considerable amount of capital
have preferred to use an initial public
offering and have shares traded on a
national securities exchange.

However, the United States has expe-
rienced a 37 percent decline in the
number of U.S. listed public compa-
nies, which is considerably lower than
in the 1980s and 1990s.

Public company compliance costs
have grown sufficiently large that
many smaller firms stay private rather
than spend their profit overcoming
these regulatory burdens. The Sar-
banes-Oxley Act, the Dodd-Frank Act,
and other legislative and regulatory
actions have contributed to these
costs.
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Title I of the JOBS Act created a new
category of issuers known as emerging
growth companies, or EGCs. These
issuers must have less than $1 billion
in annual revenue or $700,000 million in
public float when they register with
the SEC.

While the JOBS Act made it easier
for companies to go public, it was not
enough to overcome capital formation
obstacles entrepreneurs and small busi-
nesses are facing.

H.R. 3903, the Encouraging Public Of-
ferings Act of 2017, would allow any
company, regardless of size or EGC sta-
tus, to take advantage of the popular
provisions of title I of the 2012 JOBS
Act.

Title I of the JOBS Act has proven to
be a real policy success, and Congress
and the SEC should continue to ad-
vance policy that will reduce or elimi-
nate barriers to economic growth.

Mr. Speaker, I applaud Mr. BUDD and
Mr. MEEKS for their work on this im-
portant piece of legislation. I appre-
ciate our chairman, Mr. HUIZENGA, for
moving it expeditiously through our
committee; and our chairman, Mr.
HENSARLING, for presiding over it.

Mr. Speaker, I urge my colleagues to
vote ‘‘yes.”

Mr. HUIZENGA. Mr. Speaker, I yield-
ed myself the balance of my time.

Mr. Speaker, in closing, we know
that trillions of dollars are invested in
our economy through IRAs, 401(k)s,
and other investment tools. However,
these companies need to be publicly
traded for Joe and Jane IRA or Mr. and
Mrs. 401(k) to even be able to have the
opportunity to invest in them. That is
what this bill is trying to do.

This bill is trying to make sure that
those emerging companies, those small
startup kind of companies, who may be
very innovative or, frankly, might be
even more mundane, but they are small
and they are looking to grow, that they
have an opportunity to do so.

Who benefits? Everyone. Everyone is
going to be able to take a much more
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broad view of how they are going to in-
vest their hard-earned dollars that
they have worked so long and hard for.

Mr. Speaker, this is also, I believe, an
important aspect, because we know
that economic growth comes from
small- and medium-sized businesses.
That is where we are going to see real-
ly the engine of our economy rev up.

It is maybe not as much of a headline
grabber as some of those big companies
adding 100 or 200 or even thousands of
jobs, but all of those smaller companies
adding people into the workforce add
up to far larger numbers than those
numbers are.

Mr. Speaker, I ask all of my col-
leagues to join me in supporting H.R.
3903, and I yield back the balance of my
time.

The SPEAKER pro tempore. The
question is on the motion offered by
the gentleman from Michigan (Mr.
HUI1ZENGA) that the House suspend the
rules and pass the bill, H.R. 3903, as
amended.

The question was taken.

The SPEAKER pro tempore. In the
opinion of the Chair, two-thirds being
in the affirmative, the ayes have it.

Mr. HUIZENGA. Mr. Speaker, on that
I demand the yeas and nays.

The yeas and nays were ordered.

The SPEAKER pro tempore. Pursu-
ant to clause 8 of rule XX, further pro-
ceedings on this motion will be post-
poned.

—————

FAIR INVESTMENT OPPORTUNI-
TIES FOR PROFESSIONAL EX-
PERTS ACT

Mr. HUIZENGA. Mr. Speaker, I move
to suspend the rules and pass the bill
(H.R. 1585) to amend the Securities Act
of 1933 to codify certain qualifications
of individuals as accredited investors
for purposes of the securities laws, as
amended.

The Clerk read the title of the bill.

The text of the bill is as follows:

H.R. 1585

Be it enacted by the Senate and House of Rep-
resentatives of the United States of America in
Congress assembled,

SECTION 1. SHORT TITLE.

This Act may be cited as the ‘‘Fair Investment
Opportunities for Professional Experts Act’.
SEC. 2. DEFINITION OF ACCREDITED INVESTOR.

(a) IN GENERAL.—Section 2(a)(15) of the Secu-
rities Act of 1933 (15 U.S.C. 77b(a)(15) is amend-
ed—

(1) by redesignating clauses (i) and (ii) as sub-
paragraphs (A) and (F), respectively; and

(2) in subparagraph (4) (as so redesignated),
by striking ‘; or” and inserting a semicolon,
and inserting after such subparagraph the fol-
lowing:

‘“(B) any natural person whose individual net
worth, or joint met worth with that person’s
spouse, exceeds $1,000,000 (which amount, along
with the amounts set forth in subparagraph (C),
shall be adjusted for inflation by the Commis-
sion every 5 years to the nearest $10,000 to re-
flect the change in the Consumer Price Index for
All Urban Consumers published by the Bureau
of Labor Statistics) where, for purposes of cal-
culating net worth under this subparagraph—

‘(i) the person’s primary residence shall not
be included as an asset;
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